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Report and Tax Department—Notifies attorneys when to hold meetings, file corpora- 
tion reports, and pay state taxes in every state and Canadian province. 
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rulings of the various Government departments. Furnishes agent at Washington 
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Federal Income Tax Service—Reports the Federal Income Tax Law and the official 
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of the various states and jurisdictions relating to transfers of a corporation’s 
stock by executors, administrators, and guardians. Gives uniform requirements 
of the New York Stock Transfer Association, inheritance tax rates, and law pro- 
visions showing whether or not it is necessary to procure waivers or court orders. 
Reports new and amendatory legislation affecting stock transfers. 
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FOREIGN CORPORATIONS 


Is it better to qualify the parent corporation or to organize a state subsidiary? 


In former years it was the com- 
mon practice for a large organiza- 
tion doing business throughout the 
United States to organize separate 
companies in the various states in 
which the business was carried on, 
all of the stock excepting directors’ 
qualifying shares being owned by 
the parent corporation. More re- 
cently developments have been in 
the other direction and now the 
parent corporation usually qualifies 
or else a subsidiary sales corpora- 
tion is organized and that corpora- 
tion is qualified as a foreign cor- 
poration in the states in which busi- 
ness is done. The organization of 
domestic subsidiary corporations is 
now generally confined to a few 
states—usually where the state im- 
poses a tax on authorized capital. 

Inquiry on our part has brought 
out the fact that the reason for 
change of procedure by corpora- 
tion lawyers is due to the few ad- 
vantages offered by the organiza- 
tion of a separate domestic com- 
pany for the state in which the busi- 
ness is done. While in some cases 
there is a slight saving of expense 
at the very start, this is often more 
than offset by the expense of keep- 
ing an additional set of books and 
maintaining a separate organiza- 
tion. At one time state income 
taxes were actually or attempted 
to be reduced by selling goods to a 


subsidiary local corporation at prices 
showing no profits or small profits 
to the parent corporation. 

A more conservative point of view 
is that although the parent corpora- 
tion by merely owning stock in the 
domestic corporation is not there- 
by “doing business” in the foreign 
state (People v. Bell Telephone, 117 
N. Y. 241, People ex rel. Edison, 
L. & P. Co. v. Kelsey, 101 N. Y. 
App. Div. 205), the relations of such 
parent corporation to the domestic 
subsidiary in its trading with it may 
nevertheless bring the foreign cor- 
poration into the state for purposes 
of taxation. If this is the result, it 
follows that an extra tax burden is 
incurred by having business con- 
ducted in the state through a domes- 
tic corporation. 

The method of organizing one 
subsidiary corporation of relatively 
small capitalization which actually 
conducts its business in the various 
states is the accepted method of 
meeting all phases of the problem. 
It avoids duplication of effort, ex- 
pense and annoyance incident to 
the maintenance of many subsidi- 
ary corporations, and confines such 
work to the maintenance of but one 
subsidiary. The capitalization being 
relatively small, expense in qualify- 
ing in states which assess taxes on 
authorized capital is effectually 
reduced. 
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Domestic Corporations 


California 
Liability of Directors. Where a director knew of a transaction, his 
passive acquiescence in not acquainting other officers with the facts 
rendered him liable for neglect of duty, although he had reaped no 
personal benefit. He cannot either expressly or impliedly consent to a 
diversion of the corporate property. Reed et al. v. Robinson et al., 220 
Pacific 676. S.L. Carpenter & George L. Greer, both of Los Angeles, for 


respondents. Evans and Pearce, Carnahan & Clark, and W. T. Helms, 
all of Los Angeles, for appellant. 


Canada 


Dominion Companies Not Affected by Act Requiring License Before 
Sale of Shares. An act requiring corporations to obtain a certificate 
or license before selling or attempting to sell their own shares, is ultra 
vires the Province in so far as it affects Dominion Companies. It is 
not within the power of the Legislature, either to prohibit the sale by a 
Dominion Company of its own shares within the Province, or to require 
such company to take out a certificate. Lukey and Atty. Gen’l for 
Saskatchewan v. Ruthenian Farmers Elevator, 1 D. L. R., 706. A. 
Blackwood for appellant, Cron, K. C., for Atty-Gen’l for Saskatchewan, 
Bayly, K. C., for Atty-Gen’l for Ontario. F. Heap & Geo. F. McDonnell 
for respondent. 


Colorado 


Note Given in Payment of a Stock Subscription is Enforceable. 
In an action on an unsecured promissory note given in payment 
for a stock subscription it was contended by the defendant that the 
note was void because of Const. Art. 15, Sec. 9, which prohibits the 
issuance of stock except for labor done, services performed or money 
or property actually received. Held that this was no defense to a suit 
on the note. But under the provisions of the Constitution cited while 
the subscription was valid, stock issued in exchange for the unsecured 
promissory note would be void. In the instant case, however, no stock 
had been issued, hence the question as to its validity did not arise. 
Boldt v. Motor Securities Co., 218 Pac. 743. John D. Milliken & 
F. T. Johnson, both of Denver for plaintiff in error, J. H. Burkhardt of 
Denver for defendant in error. 


Delaware 


Rights of Corporation in Amending Charter. Action by minority 
stockholders to enjoin an amendment to the corporate charter effect- 
ing the following changes: (a) Creating two new classes of preferred 
stock senior to the original preferred stock; (b) canceling dividends 
to the extent of 24% in arrears on the original preferred stock; (c) 
changing redemption price of the original preferred stock from $105 to 





The Corporation Journal 133 


$100 per share; (d) destroying the voting power of the original pre- 
ferred stock. The Chancery Court of Delaware denies the injunction 
applied for, upholding the amendments on the theory that a stock- 
holder in a Delaware corporation holds his stock subject to the right 
of a majority of each class of outstanding stock to effect amendments. 
Morris v. American Public Utilities Co., 122 Atlantic 696. Robert 
Pennington & Charles C. Keedy, both of Wilmington, for complainants 
and intervenors. E. Ennals Berl, of Wilmington, and Charles McPher- 
son, of Grand Rapids, Mich., for defendant. 


Under Bill Alleging Mismanagement, Offending Officers are 
Necessary Parties. This was an action brought by a number of stock- 
holders against the Public Service Company asking an accounting for 
alleged improper and unlawful expenditures of corporate funds, for an 
inspection of the corporate books, and.for general relief. The Chancery 
Court of Delaware held that the bill is bad, as it did not make the 
offending officers parties to the bill. That the action brought by the 
stockholders was in behalf of, and not against the aggrieved corporation 
and that the officers charged with the mismanagement are the proper 
parties to account and that the bill is fatally defective in not making 
them defendants. Harden v. Eastern State Public Service Co., 122 
Atlantic 705. Robert H. Richards of Wilmington, and King & Vogt of 
Morristown, N. J., for complainants. Caleb S. Layton (of Marvel, 
Marvel, Layton & Hughes), of Wilmington for defendants. 


Georgia 

Conditional Subscriptions. Persons who organize a corporation 
and transact business in its name before the minimum capital is sub- 
scribed are liable to creditors to make good the minimum capital stock 
with interest. In determining whether the minimum capital stock 
has been subscribed, only bona fide subscriptions should be counted, 
and colorable, illusory subscriptions, unless the conditions have been 
performed and the subscriptions thus made absolute before begin- 
ning business, should be rejected. In the instant case the defendants 
subscribed to common stock on condition that they could pay for it 
by selling for the corporation all its preferred stock. The court held 
that this was a conditional subscription and that since it was not to 
be counted, the minimum capital of the corporation had not been 
subscribed. The court concluded, however, that since the plaintiff 
knew at the time he extended credit to the corporation that the re- 
quisite amount of capital stock had not been subscribed he was not 
misled and so would not be permitted to hold the incorporators indi- 
vidually liable. Athens Apartment Corpn. v. Hill, 119 S. E. 631; H. A, 
Alexander of Atlanta, for defendant in error. McElreath & Scott, of 
Atlanta, for plaintiff in error. 


The Directors and Not the Stockholders Have Right to Determine 
Business Policy of Corporation. The minority stockholders of the Bank 
of Gray brought suit to enforce an accounting between one Bonner and 
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the Bank. Bonner, who was cashier of the Bank, had, according to the 
petition, permitted overdrafts and had made loans without adequate 
security, resulting in a loss to the Bank of $31,993. The petition also 
alleged that by reason of the conduct of Bonner the stockholders had 
been compelled to contribute $150 a share on their holdings in the 
Bank but that the Directors refused to proceed against Bonner or his 
bondsmen to recover. The Supreme Court of Georgia held that the 
management of the corporation, the right to determine its business 
policy, was lodged in the directors and that they in their discretion 
could determine whether or not a suit should be brought against Bonner 
and in the absence of fraud on the part of directors their decision was 
final. The Court said: 

“In the absence of any allegation as to any fraudulent agreement 
between Bonner and the directors of the bank from which collusion 
might be inferred, by means of which Bonner would be benefited and 
the bank injured by the failure of the directors to sue, it must be in- 
ferred that the directors are exercising their discretion in good faith in 
a matter looking to the best interest of the bank and of the stockholders, 
and that there is some good and valid reason for their inaction.” 
Bush v. Bonner, 118 S. E. 658, Clement & Campbell, of Monticello, 
for plaintiffs. Allen & Pottle, of Milledgeville, and Willard W. Burgess, 
of Gray, for the defendants. 


Partnership Debts assumed by Corporations as Part Payment for 
Assets. Three partners, Stone, Moore and West, organized a corpo- 
ration, they being the only subscribers to the stock, and its officers. At 
the initial corporate meeting, it was agreed to take over the assets and 
liabilities of the partnership. The assets and liabilities were continued 
on the corporate books and were substantially identical with those of 
the partnership. Later the corporation was forced into bankruptcy, 
and Moore offered to prove a claim against it for money loaned the 
partnership. The claim wasdisallowed. The Court held proof of debt 
offered by Moore should have been allowed. Although a purchase by 
a corporation of partnership assets does not necessarily involve liability 
for the partnership obligations, still such liability may be agreed on as 

art of the purchase price. In Re Stone-Moore-West Co., 292 Federal 
in. 1004. Carl Davie, of Gainesville, for Bankrupt. J. L. Hargrove, 
of Atlanta, for objecting creditors. 


Illinois 

Constitutional Amendment Fixing Value of No Par Value Stock for 
Purposes of Taxation Held Unconstitutional. In a decisionjhanded 
down on February 19, 1924, by Justice Thompson of the Supreme Court 

of Illinois, it was held that the amendment to section 105 of the Con- 
stitution, reading “In the event that the corporation has stock of no 
par value its shares for the purpose of fixing such fees shall be considered 
“to be of the par value of $100 per share,”’ was unconstitutional. The 
court held that there is no reasonable basis for placing corporations 
issuing their stock with a par value in a class different from those cor- 
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porations issuing no par value stock. Roberts & Schaefer Co. v. Em- 
merson (not yet officially reported). Johnson, Moran, Paltzer & 
O’Donnell, of Chicago, for appellant. Clarence N. Boord, Asst. Atty. 
Gen. for the state. 

Penalty for Refusal to Permit Inspection of Books. Plaintiff, a 
stockholder in the Highways Motor Company, requested an inspection 
through his attorney of the company’s books and records. This re- 
quest was granted on condition that no memoranda or copies there- 
from should be made. The attorney proceeded to examine the books 
and to make memoranda but was forced to quit because he was mak- 
ing such memoranda. Plaintiff then brought suit under sec. 38 of the 
General Corporation Act which gives each stockholder the right at all 
reasonable times, by himself or by his attorney, to examine the records 
and books of account and provides that any officer or director 
who denies such access shall be liable to the stockholder denied 
in a penalty of ten per centum of the value of the stock held by him. 
Held that the plaintiff had the right to inspect the corporate books and 
to make extracts therefrom and that the refusal of the defendant officers 
rendered them liable for the penalty prescribed by statute. The 
Supreme Court of Illinois said: 

“The right of a stockholder to inspect and examine the books and 
papers of a corporation was recognized at common law and existed in 
the absence of any statutory provision on the subject... . . . Under 
the above section of the statute stockholders are given the broad right 
to examine the books, records and papers of a corporation at reason- 
able and proper times. The object of the statute is to guarantee to 
every stockholder, regardless of the amount of his interest, the right 
to examine into the transactions of his trustees and to protect his in- 
terests. The enactment of such statutes has been held by this court 
to be a proper exercise of the police power of the State and does not 
deprive the corporation of any vested rights or impair the obligation 
of any contract. . . . It has been held both under the rule at 
common law and under the statutes on this subject, that the right of 
the stockholder to inspect and examine the books and papers of a cor- 
poration permits him to make abstracts, memoranda or copies thereof. 
The right rests, as does the similar right to an examination, upon the 
broad ground that the business of the corporation is not the business 
of the officers exclusively but is the business of the stockholders. To 
deny a stockholder the right to make memoranda and copies from the 
records virtually amounts to a denial of the right to inspect and examine 
the books and papers of the corporation.” —Judgment in the instant 
case was reversed, however, but solely on the ground that the court 
below had instructed the jury erroneously as to the method of valuing 
the plaintiff’s stock. Babcock v. Harrsch, 141 N. E. 701, Rathje, Lawlor 
& Connor, of Chicago, for plaintiff; Edward J. Kelley, of Chicago, 
for defendant. 

New Jersey 

Preferred Stockholders Entitled to Entire Dividend Withheld, 

Before Payment of Dividend on Common Stock. A corporation with- 
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Gilt-Edge 


In the early days of the bookbinders’ craft the 
last touch of perfection in the making of a book 
came with the gilding of the edges. 

The operation, in those days of hand work, 
was so costly that only the finest of books—those 
in which every other possible refinement had been 
made and in which no cost was to be spared— 
could justify the expense. So “gilt-edge” became 
a term meaning absolute faultlessness throughout. 

Though the process itself was later abused, the 
term still has that definite meaning difficult to 
express in any other way. It still distinguishes, 
not between good and bad, but between the good 
which is good enough for immediate purposes and 
the good which is good to the last detail. 

For instance, a security which is not only reason- 
ably safe but is based on such a large margin of 
safety as practically to eliminate chance of loss is 
called “gilt-edge.” And we often hear an incor- 
poration spoken of as “gilt-edge” when not only all 
the formalities have been observed in the organiza- 
tion but all the known avenues for later trouble 
have been foreseen and blocked. 

It is in helping the lawyer to provide a “gilt-edge” 
incorporation for his clients that The Corporation 
Trust Company proves its greatest value. 

Thirty-one years of working with attorneys in 
corporation matters—the organization or qualifi- 
cation of new companies, and the reorganization or 
reconstruction of old—has enabled us to build up 
an organized knowledge of not only the formalities 
that must be observed, but the many loopholes 
experience has shown should be guarded against. 


The precedents and information with which we 
supply the attorney with whom we are cooperating 
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help him to erect a corporate structure for his clients 
that will not only start them off in legal form, but 
will stand the rough-and-tumble tests of practical 
business — expansion, adversity, opportunity, 
emergency. 


In these days of diversified investments and busi- 
ness interests many a business man has vividly 
brought home to him, in the various companies 
with which he is connected, the difference between 
the incorporation just formally correct, and the 
incorporation that is “gilt-edge’—that does not 
require the sudden amending of its charter in order 
to meet an unexpected emergency or opportunity, 
or the expense of reorganizing in another state 
in order to permit it to function under newly- 
developed conditions, or the trouble of changing 
its corporate name in order to extend its business 
to other states. 


The cooperation of The Corporation Trust 
Company, with its files of precedents and information 
for every state and territory of the United States 
and every province of Canada, helps the attorney 
to see that HIS name is identified in investors’ 
minds with incorporations that stand all tests. 
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held dividends, until at the end of 1922, the amount withheld on pre- 
ferred stock was $700,000, on common $1,800,000. Dividends of 5% 
and 2% were declared on preferred stock and later in the year an addi- 
tional dividend of 4of 1% was declared on both common and preferred. 
A common stockholder now seeks to enjoin any further payment on 
the preferred as the charter prohibits more than a 7% yearly dividend, 
A preferred stockholder seeks to enjoin payment on the common stock 
until all dividends withheld on the preferred have been paid. The 
Chancery Court dismissed the bill of the common stockholder and 
enjoined the payment on the common stock saying that the Legisla- 
ture intended that no profits were to be divided among common stock- 
holders, unless the company’s obligations to the preferred stockholders 
were first discharged, that the percentage fixed by the charter means 
that no more than 7% shall be paid out of the profits for any one 
year and would not apply to dividends earned in prior years applicable 
to dividends for such years. Moran vs. United Steel Cast Iron Pipe & 
Foundry Co. Day v. United Steel Cast Iron Pipe & Foundry Co. (not 
yet officially reported). For Moran—Pitney, Hardin & Skinner, of 
Newark. For Day—Besson, Alexander & Stevens, of Hoboken. For 
defendant—Lindabury, Depue & Faulks, of Newark. 


New York 


After Dissolution, Directors’ Right to Examine Corporate Books is 
Limited. A director sought an order to permit him to examine the 
corporate books after dissolution, as “to the sale of the plant of the 
corporation at Garfield, N. J.” On behalf of the corporation, it was 
asserted that the director had brought suit to recover commissions due 
him on the sale of the plant, and that he, as general manager, nego- 
tiated for the sale of the plant without notifying the corporation. 
Further that he was merely seeking evidence to be used in his suit 
against the corporation. The Court held that after voluntary dissolu- 
tion a director is required to exercise only such power as is incidental 
to “paying, satisfying and discharging any existing debts or obligations, 
collecting and distributing its assets and doing all other acts required in 
order to adjust and wind up its business and affairs” (Gen. Corp. 
Laws 221); that the director’s purposes in seeking to examine the 
corporate books were not in furtherance of his duties as a director after 
dissolution, but were actually inimical to such purposes. People ex 
rel. Bellman v. Standard Match Co., 202 N. Y. Sup. 840. Albert 
Mannheimer, of New York City for appellant. George P. Breckin- 
ridge, of New York City for respondents. 


Virginia 


A Corporation May Purchase Its Own Stock. Trenor, as agent for 
the Columbia Chemical Corporation, solicited the complainants to 
purchase stock in the corporation. Complainants informed him that 

. im no event would they take over $5,000 worth of stock. It was finally 
agreed that $15,000 worth of stock be issued to complainants, $10,000, 
which was to be held by them for 12 months and, at the expiration 
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of that time, upon 30 days’ notice was to be taken back by the corpo- 
ration at the price of $10,000 cash with 6 per cent interest. The 
complainants complied with the terms of the agreement, and gave the 
required notice, demanding that the corporation redeem the $10,000 
worth of stock at the end of 12 months. The corporation refused to 
redeem the stock in accordance with the agreement and when sued 
defended on the ground that the agreement being for the purchase of 
the corporation’s own stock it was ultra vires and void. The Virginia 
Supreme Court of Appeals held that the complainants could recover 
since in Virginia, and by the weight of authority, a corporation, in the 
absence of charter or statutory provisions, may purchase its own stock, 
provided it acts in good faith. Kennerly v. Columbia Chemical Corpo- 
ration, 119S. E. 265. J. H. Stuart and Hoge & Darnall, all of Roanoke, 
for plaintiffs; Jackson & Henson, of Roanoke, for the corporation. 
Washington ‘ 

Voting Trust Not Illegal or Against Public Policy. Under a statute 
giving a corporation the right to own stock in another and granting 
it all the rights, powers and privileges {of other stockholders, a vot- 
ing trust is not illegal or contrary to public policy. The legality of a 
voting trust is determined by its object. Day v. Hecla ;Mining Co., 
217 Pacific 1. W. H. Plummer, of Spokane, John H. Wourms, of 
Wallace, Idaho, and Donworth, Todd & Higgins, of Seattle (Hyman 
Zettler, of Seattle, of counsel) for appellants. Turner, Nuzum & 
Nuzum and Wakefield & Witherspoon, all of Spokane, John P. Gray, 


of Coeur d’Alene, Idaho, and James Gyde, of Wallace, Idaho, for 
respondents. 


Foreign Corporations 


Alabama 


Corporation Aiding in Disposal of Goods ‘‘Doing Business.” The 
Steigerwald Cigar Company, an unlicensed foreign corporation, sold the 
Patterson Cigar Company, of Birmingham, a lot of cigars. Part of the 
agreement between the two companies was that the Steigerwald Com- 
pany would employ and place a man in the Patterson Company’s 
store to sell the cigars so purchased. The cigars were to be sold and 
delivered from the Patterson Company’s store and were not to be paid 
for until sold by the Steigerwald employee. Trade acceptances given 
in payment for the cigars eventually found their way into the hands of 
Paul, who brings this action for their payment. The Patterson Cigar 
Company as a defense, set up the fact that the Steigerwald Company 
had, by aiding in the disposal of the cigars, done business in the state, 
before it had been licensed and therefore could not have maintained 
such an action on its own behalf. The Supreme Court of Alabama 
held that this was a good defense as Paul stood in the place of the 
Steigerwald Company, whose contract was illegal. Paul et al. v. Pat- 
terson Cigar Company, 98 Southern 787. Ritter, Wynn and Carmichael, 
of Birmingham, for appellant. Thos. J. Judge, of Birmingham, for 
appellee. 
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Arkansas 


Shipment by a Corporation to Itself in Another State ‘‘Doing Busi- 
ness.” A Missouri corporation contracted to build a bridge in Arkansas 
and sublet part of its work. It shipped supplies necessary for the con- 
struction to itself in Arkansas and also supplied the subcontractor. Held 
—These transactions were intrastate and not interstate. The test in 
Arkansas is: “An interstate transaction contemplates a consignor with- 
out and a consignee within a state or vice versa.” Kansas City Struc- 
tural Steel Co. v. State for use of Ashley County, 256 S. W. 845. Cole- 
man, Robinson & House, of Little Rock for appellant. Wilson & 
McGough, of El Dorado, for appellee. 





Massachusetts 


Foreign Corporation is Subject to Suit in State where it maintains 
a Soliciting Agency. The defendant, a Virginia corporation, main- 
tained an office in Boston, for the purpose of soliciting business. It 
was shown that the agent in charge of the office made no contracts, 
issued no bills of lading, had no money of the defendant on deposit 
and settled no claims for it. The agent and the men under him actively 
solicited freight to be shipped over the defendant’s line, but the bills 
of lading were issued only by the initial carrier in Boston. The claim 
in question arose out of a shipment of cotton from Hartsville, S. C., to 
Revere, Mass., and service was made on the company’s agent. G. L. 
c. 223, Sec. 38, provides that in an action against a foreign corpora- 
tion, which, with or without a usual place of business in the common- 
wealth, is engaged in or solicits business in the state, service may be 
made on the agent in charge. The company asked for a dismissal of 
the action on the ground that it was not so present and doing business 
in the state as to be subject to suit. The District Court of Massa- 
chusetts held that the Company was properly subject to the suit and 
further said that it did not seem to be an unreasonable burden on in- 
terstate commerce for a state to say, that an interstate carrier by 
soliciting business in the state shall become amenable to suit in its 
courts by its citizens concerning shipments to them at places within 
its borders. Maverick Mills v. Davis, Director General, 294 Federal 
Reporter, 404. Blodget, Jones, Burnham & Bingham, of Boston, Mass., 
for plaintiff. Hurlburt, Jones & Hall and Albert W. Rockwood, all of 
Boston, Mass., especially for defendant. 


Nebraska 


Lease Executed Before Certificate Filed Valid if Certificate Filed 
Before Possession. A lease executed prior to the filing of a certificate 
by a foreign corporation will not be cancelled under a statute provid- 
ing that before a foreign corporation shall be authorized to engage in 
any business it shall file a certificate, providing the foreign corporation 
did not take possession under the lease until after the certificate was 

filed; and stockholders, who wait 14 months during which time the 
corporation incurs large expenses are estopped to question its validity. 





The Corporation Journal 141 


Dold Packing Co. v. Doermann, et al., 293 Federal 315. C. A. Sever- 
ance, of St. Paul, Minn., and F. H. Gaines, of Omaha, Neb. (Myron 
Learned, of Omaha, Neb., and Adelbert Moot, Louis L. Babcock 
and Helen Z. M. Rodgers, all of Buffalo, N. Y., on the brief) for ap- 
pellant. Arthur F. Mullen and W. C. Fraser, both of Omaha, Neb. 
(William Ritchie, Jr., of Omaha, Neb., on the brief) for appellees. 


Wisconsin 


Unlicensed Foreign Corporations Cannot Resort to State Courts. 
In an action by an unlicensed foreign corporation against a licensed 
foreign corporation for breach of a contract, made in New York, con- 
cerning the leasing of real estate there, and the breach occurring if at 
all, in New York, the Supreme Court of Wisconsin held that since there 
was no question of interstate commerce involved, the non-resident, 
non-complying foreign corporation could assert no constitutional right 
to resort to the courts of Wisconsin for original redress. Under sec- 
tions 1770b-1770d Stats., the corporation for default in obtaining a 
license is absolutely prohibited from transacting any business in the 
state and there is plainly indicated a public policy which authorizes 
and justifies a denial of the use of the courts to settle the controversy 
presented. State ex rel. Goldwyn Distributing Corporation v. Gehrz., 
Judge, et al., 194 N. W. 418. Miller, Mack & Fairchild and Leon 
F. Foley, all of Milwaukee, for petitioner. P. J. Hayes, of Milwaukee 
(Thos. G. Gill, of Milwaukee, of counsel) for defendants. 


Taxation 


Missouri 


Direct Tax on an Aggregate Amount of All Sales Burden on Inter- 
state Commerce. Plaintiff, a foreign corporation owned and operated 
factories and had warehouses in a number of states. Some of its goods 
were manufactured in St. Louis and were sold directly to purchsers in 
other states and some were shipped to warehouses in other states and 
reshipped from these warehouses. Plaintiff paid all property, fran- 
chise, privilege and occupational taxes levied, but objects to a further 
tax on the aggregate amount of all sales made by it. Held, that the 
tax was not a property tax, nor an occupational tax for the privilege 
of conducting a manufacturing business in St. Louis, but was as to 
some of the sales made by plaintiff a direct burden upon interstate 
commerce, beyond the power of the City to impose. American Mfg. 
Co. vs. City of St. Louis—United States District Court, Eastern District 
of Missouri, not yet officially reported. S.Mayner Wallace, of St. Louis, 
for plaintiff in error. Michael J. Hart, of St. Louis (George F. Haid was 
with him on the brief), for defendant in error. 
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Some Important Matters for 
April and May 


This calendar does not purport to cover general taxes or reports to other than 
state officials, nor those we have been ny advised are not required to be filed. 


The State Report and Tax Service maintained by The Corporation Trust Company 
System sends timely notice to attorneys for subscribing corporations of report and 


tax matters requiring attention from time to time, furnishing information regard- 
ing forms, practices and rulings. 


Avapama—Annual Franchise Tax payable April 1, but may be paid with- 
out penalty until April 30—Domestic and Foreign Corporations. 

Arxansas—Franchise Tax Report due on or before June 1st—Domestic 
and Foreign Corporations. 

Annual return of withholding agents due between April 1 and 

June 1—Domestic and Foreign Corporations. 

Cotorapo—Annual License Tax due on or before May 1st.—Domestic 
and Foreign Corporations. 


Detaware—Annual Franchise Tax due between 3rd Tuesday in March 
and July 1—Domestic Corporations. 

Dominion oF Canapa—Annual Summary due between April Ist and 
June 1st—Domestic companies having capital stock. 

Annual Income Tax Return due between January Ist and 

April 30th—Domestic and Foreign Corporations. 

Marne—Annual Tax Return due on or before June 1st—Domestic ‘Cor. 
porations. 

Massacuusetts—Franchise Tax Return due between April Ist and April 
10th—Domestic Corporation and certain Foreign Corporations. 

Montana—Annual Report due in April or May. Foreign Corporations. 

Annual License Tax based on Net Income due between June 

Ist and June 15th—Domestic and Foreign Corporations. 

NeEBRASKA—Statement to Tax Commissioner re stockholders residing in 
Nebraska due on or before April 15th—Foreign Corporations. 

New Jersey—Annual Tax Return due on or before first Tuesday of May 
—Domestic Corporations. 

New Yorx—Annual Return of withholding agents due between January 
Ist and April 15th—Domestic and Foreign Corporations. 

Norts Carotina—Capital Stock Report to determine amount of franchise 
tax due during May—Domestic Corporations. 

Oxn1o—Annual Report during May—Domestic Corporations. 

Quesec—Sworn statement for Treasury Department due on or before 
May Ist—Domestic and Foreign Corporations. 

Texas—Annual License Tax due on or before May 1st—Domestic and 
Foreign Corporations. 


Vermont—List of Stockholders due on or before April 5th—Domestic and 
* Foreign Corporations. 


West Vircinia—Annual Report due in April—Foreign Corporations. 





Rapid Fire Changes in Income 
Tax Regulations 


That the Regulations under the Federal Income Tax Law are 
by no means so settled, even if no new law should be passed, as 
to make it wise or safe for anyone with a substantial income tax 
responsibility to be without means of instant and reliable informa- 
tion when changes occur, has been demonstrated once more. 

The matter of reports by corporations of dividends paid during 
1923 is a case in point. 

On February 26, T. D. 3558 promulgated an entirely new 
requirement involving enormous labor for many corporations. 
Then followed T. D. 3561, dated March 1; Mim. 3184, dated 
March 1; official statement dated March 6; and finally, up to 
time of writing, Mim. 3187, dated March 8; each one extending 
or modifying the original ruling, and each one of extreme import- 
ance to every dividend-paying corporation. 

Yet, after the issue of each, a period of time elapsed during 
which many corporation officials, attorneys and accountants were 
completely without knowledge of the latest official ruling then in 
force—perhaps working strenuously on their returns along lines 
since changed by official pronouncement—while subscribers to 
The Corporation Trust Company’s Federal Income Tax Service 
enjoyed the advantage of complete information of every change 
mailed within a few hours after its official release. 

And thus it is all through the year as new conditions, new court 
decisions, new viewpoints gained from experience in administering 
the law, and other causes, bring about changes in the Treasury 
Department’s policy. While others undergo a greater or less 
period of ignorance or uncertainty, subscribers to the Federal 
Income Tax Service rest easy in the knowledge that THEIR 
information is the latest and most complete. 

Many a time through the year the EARLY receipt of informa- 
tion in regard to changes may save many times the small annual 
cost of the Service. 
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Precedents Being Established That 
May Control Business Methods 
for Generations to Come 


The daily work of the Federal Trade Commission—in the char- 
acter of business practices it sees fit to investigate, and in the char- 
acter of those it orders to be discontinued and those to which it 
gives a clean bill—while going on quietly and unsensationally, | 
nevertheless is gradually building up a series of precedents that 
may stand for generations as organized society’s definition of right © 
and wrong in the “conflict for advantage called competition.” 


Business firms engaged in a competitive interstate business, and — 
those being organized to engage in such a business, will do well | 
to watch the development of these precedents. 


There is no way so thorough, so systematic, and prompt, for | 
keeping in touch with the growth of this expression of Governmental 
attitude towards various business practices, and of following its 
general trend and meaning, and watching the court decisions con- | 
firming or overturning it as applied to particular practices or customs, 
as through the Federal Trade Commission Service of The Corporation 
Trust Company. 


This Service gives you, in loose-leaf form, a complete compilation * 
of all complaints issued by the Trade Commission from the time of | 
its foundation to date, and the rulings on each and the court decisions © 
reviewing them; and then keeps this compilation constantly up to | 
date by prompt reports on current matters in form for substitution | 
in the Service binder. 


The Service is indexed, first by the names of parties cited, second 
by businesses engaged in by respondents, and third by nature of 
the practices complained of. 


Its cost is only $15 a year—from May | to the following April 30, © 
Subscriptions entered now will receive at once the complete Service 
to date, and continuing service on new matters to April 30, 1925, 
at no additional charge. 








